OSTER

Researching Services

12897 Colonial Dr. ® Mt. Airy, Md. 21771
Phone: 301-253-6040
Fax: 301-253-6040*
May 13, 2003

o AHYST
Secretary : u_qwu

Surface Transportation Board )
1925 K Street, N.W. w1303 a7a
Washington, D.C. 20423

SURBABE TRANSPORTANGN BOARD

Dear Sir: '

Enclosed for recording with the Surface Transportation Board is a Security Agreement
dated April 22, 2003, including the following parties and railroad equipment:

Secured Party: Wells Fargo Equipment Finance, Inc.
733 Marquette Avenue, #700
Minneapolis, MN 55402

Debtor: Belvidere & Delaware River Railway Company, Inc.
105 John Ringoes Road
Ringoes, NJ 08551

Debtor: Belvidere & Lehigh River Railway Company, Inc.
105 John Ringoes Road
Ringoes, NJ 08551

Equipment: 2, SWI1200RS Locomotives
#8142, #8159

1, GP-7 Locomotive
#780

1, GPS Locomotive
BDRYV 1853

Please record this agreement as a primary document. The filing fee of $30 is enclosed.



OSTER

Researching Services

12897 Colonial Dr. ® Mt. Airy, Md. 21771
Phone: 301-253-6040
Fax: 301-253-6040*

Page Two
May 13, 2003

Summary: Security Agreement 4/22/03 between Wells Fargo Equipment Finance, Inc. as
Secured Party and Belvidere & Delaware River Railway Company, Inc. and Belvidere

& Lehigh River Railway Company, Inc. as Debtors including 4 Locomotives, #8142,
#8159, #780, and BDRV 1853.

Sincerely,
/7/0“‘7 [2\ C‘ﬂj’v

Mary Ann Oster
Research Consultant

Enclosures
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Wells Fargo Equipment Finance, Inc.

733 Marquette Avenue, Suite 700 9\ l_{ L’. il

MAC N9306-070 FUROHOAT 0N 1e0, L -
Minneapolis, MN 55402

Security Agreemen

Dated as of Apni 22, 2005
Contract Number 111812-706

w130  0-17AM
Al D :
gg;;z):&dg;leji:re ;f?‘:!;’f Railway Company, inc. mm" m

105 John Ringoes Rd. .
Ringoes, NJ 08551

1. Security Interest and Collateral. To secure the payment and performance of each and every debx, liability and obligation of every type and description which either
Belvidere & Lehigh River Railway Company, Inc. (*Obligor”) or Debtor may now or at any time hereafter owe o Wells Fargo Equipment Finance, Inc. ("Secured Party”)
(whether such debt, hability or obligation now exists or is herealter created or incurred, whether it is curently contemplated by the Debior and Secured Party. whether any
documents evidencing it refer to the Secunty Agreement, and whether it is or may be direct or indirect, due or to become due, absolute or contingent, primary or secondary,
hquidated or unliquidated, or joint, several or joint and several, all such debts, liabilities and obiigations being herein collectively refeired 1o as the *Obligations®), Deblor
hereby grants Secured Party a security interest (herein call the “Security Interest”) in the following property (herein called the “Collateral®):

Three (3) diesel locomotives, consisting of two EMD SW1200RS switcher locomotives bearing reporting marks #8142 and #8159 and one GP-7 diesel
roadswitcher bearing reporting marks #780 and One (1) GPS Locomotive with reporting marks BDRV 1853

fogether with all substitutions and replacements for and products of the Collateral, all proceeds, accessories, attachments, parts, equipment and repairs now or hereafter
attached or affixed o or used in connection with the Collatera/.

2. Representations, Warranties and Agreements. Debior represents, warrants and agrees that:

(a) Authorization. If Debtor is a corporation, a partnership or a limited liability company, the execution, delivery and performance of this Agreement has been duly authonzed
by alf necessary action on the part of the Debtor and will not violate any provision of the Debior’s articles of incorporation or bylaws, partnership agreement or artcles of
orgarnization or management agreement, as the case may be.

(b) Office Location. Debtor's chief executive office (if Debtor is a corporation, a partnership or a limited liability company) is located at the address tor Debior shown above.
Debior will ot change the location of its chief executive office or hissher residence, as the case may be, without first giving Secured Party af least 10 days prior written
notice of the new location.

(c) Business Purpose; Lawful Use. The Equipiment will be used primarily for business purposes as opposed to personal, family or household purposes. Debtor will comply
with all laws and requlations applicable to the Equipment and its use.

3. Additional Representations, Warranties and Agreements. Debtor represents, warrants and agrees that:

(a) Debtor has (or will have al the time Debtor acquires rights in Collateral herealter arising) absolute title to each item of Collateral free and clear of alf secunly interests, hens
and encumbrances, excepl the Secunty Interest and will defend the Collateral against all claims or demands of all persons other than Secured Party. Debtor will not sell or
otherwise dispose of the Collateral or any interest therein without the prior written consent of Secured Party. If Debtor is a corporation, this Agreement has been duly and
validly authonzed by all necessary corporate action, and, if Debtor is a partnership or a limited liability company, the partner(s) or manager(s) executing this Agreemment has
(have) authority 1o act for the partnership or the limited liability company.

(b1 Deblor will not permit any Collateral to be located in any state (and, if county filing is required, in any county) in which the financing statement covering such Collateral is
required (o be, but has not m lact been, filed in order to perfect the Security Interest.

(¢) Debror will (1) keep all Collateral in good repair, working order and condition, normal depreciation excepied, and will, from time to time, replace any wom, broken or defective
parts thereof. (i) promptly pay all taxes and other governmental charges levied or assessed upon or against any Collateral or upon or against the creation. pertection or
continuance of the Secunty Interest, (i) keep all Collateral free and clear of &/l security interests, liens and encumbrances excepl the Security Interest, (iv) al all reasonable
tmes, permit Secured Party or its representatives to examine or inspect any Collateral, wherever located, and (o examine, inspect and copy Debtor's books and records
pertaining to the Collateral and its business and financial candition;, (v) keep accurate and complete records pentaining o Debtor's business and financial condition arxd
submit to Secured Party such penodic reports conceming Deblor's business and financial condition as Secured Party may from time (o time reasonably request; (vi)
prompily notify Secured Party of any loss of or matenal damage to any Collaleral: (vii) at all times keep all Collateral insured against nsks of fire (including so called
extended coverage), theft, collision (in case of Collateral consisting of motor vehicles) and such other risks and in such amounts as Secured Party may reasonably request
with any loss payabie to Secured Paity fo the exlent of its interest, (viii) from time (o time execute such finanaing statements as Secured Party mdy reasonably require i
order 1o perfect the Secunty Interest and, if any Collateral consists of a molor vehicle, execute such documents as may be required 1o have the Security Interest properly
noted on a certificate of title, (ix) pay when due or reimburse Secured Party on demand for all costs of collection of any of the Otiigations and all other out-of pocket
expenses (mcluding ni each case all reasonable attomeys' fees) incurred by Secured Party in connection with the creation, perfection, satisfacton, protection, defense or
enforcement of the Secunty Interest or the creation, continuance, protection, defense or enforcement of this Agreement or any or all of the Obligations, induding expenses
meurted i aiy htigaton or bankruplcy or msoivency proceedings, (x) exectte, deliver or endorse any and all instruments, documents, assignments, secunly agreements
and other agreeynents and wtings which Secured Party may at any lime reasonably reques! in order to secure, protect, perfect or enforce the Security Interest and Secured
Party's nghts under this Agreement. (xi) not use or keep any Collateral, or permit it (o be used or kept, for any unlawlul purpose or in violation of any federal, state or local
faw, statute or ordinance,; and (xit) not permit any Collateral to become part of or 1o be affixed to any real property without first assuring o the reasonable satisfaction of
Secured Party that the Secunty Interest will be prior and senior to any interest or lien then held or thereafter acquired by any mortgagee of such real property or the owner
or purchaser of any interest therei If Debtor at any time lails to perform or observe any agreement contained in this Section 3(c), and if such failure shall continue for a
penod of ten calendar days after Secured Party gives Debtor written notice thereof (or, in the case of the agreernents contained in clauses (vi) and (vii) of ttis Secton 3
immediately upon the occurrence of such failure, without notice or lapse of lime), Secured Party may (but need not) perfonn or observe such agreement on behall and i (he
name, place and stead of Deblor (or, at Secured Party's option, in Secured Party's own name) and may (but need not) take any and all other actions which Secured Party
may reasonably deem necessary o cure or correct such failure (including, without limitation, the payment of laxes, the satistaction of secunly interests, liens, or
encumbrances, the procurement and maintenance of insurance, the execution of linancing statements, the endorsement ol instruments, and the procurement of repais.
fransportation or insurance). and, excepl (o the extent that the effect of such payment woukl be 1o render any loan or lorbearance of money usunous or otheswise ilfegal
urkder any appheable law Detxor shall thereupon pay Secured Party on demand the amount of all moneys expended and all costs and expenses (including reasonabie
atlorneys' fees) incurred by Secured Party in connection with or as a result of Secured Party's performing or otserving such agreement or taking such actions, together witls
mterest thereon from the date expended or incurred by Secured Party al the highest rate then applicable to any of the Obligations. To lacilitate the performance or
observance by Secured Party of such agreements of Debtor, Debtor hereby imevocably appoints (which appointment is coupled with an mnterest) Secured Party. or 11s
delegale, as the altomey-in-lact of Debtor with the nght (but not the duty) from time to time (o create, prepare, complete, execute, deliver, endorse or file, 1 the name and
on behall of Deblor. any and all instruments, documents, financing statements, applications for insurance and other agreements and writings required 10 be obtainedd,
executed, delivered or endorsed by Debtor under this Section 3

4. Assign t of Insurance. D
ID,O(DC I4 of msurance an

\

Belvidere & le&kare RiJer Rallway Company, Inc., Debtor

R

or hereby assigns 1o Secured Party, as additional security for the payment of the Obligations, any and all moneys (including but not lnitex:
Telunds of upearned premiums) due or to become due under, and all other nghis of Debtor under or with respect 10, any and all polcios ot

THIS AGREEMENT INCLUDES THE TERMS ON THE ATTACHED PAGE(S).

|1 SAGUAREQ. BARZIO) imres) 03052003 0933 3072 1113810 /00 &

L e eat Dewaivied HIXnea. amenaed, terminated or discharged, and the SOCUnity INIerest Gan be molkeacoet it s st o
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w

Lswratce covenig e Cottaterat anc Detitor hereby directs the issuer of any such pohicy 10 pay any such moneys dircclly (o Secured Party Botl. Lt
renoe of 4t Event of gelanil. Soecured Party may (but need not), i its own naime or i1 Deblor's name. execule and deliver (rools of clann reee
©rJerse o

Decu (R

e

S anc ONOr simnents representing payient of such moneys, and adjust, lGgate, COMmpromISe OF reICASe anly Clatin agamst e issuet Gl aiy sucl o,

Events of Default. Eachi of the folowixg occurrences shall constitute an event of default under this Agreement (herein called "Event of Default™ ! Doetdor stiais 140 10 fa
410t e Cligations wien aue of (if payatie on demand) on demand, or shall fail to observe or PErfont any Covenant or AQroCHneni DOrCa Lt ki i Civ o atiy
SCpRCSCOIANGT O warrdnly Ly Detitor set forttr i the Agreement or made (o Securex] Party in any Inancial statements or reports subimiitod (o Secured Party Ly Or oi tata
U Detior shAall prove natenali false or iisleadng. (i) a ganushiment, suinmons or 4 wiit of attachment shall bhe 1SSued Agaimst Or Sened upon the Soeured Party ion !
attachinent of ary prooeme of Dettor or any indebtedness owing (o Deblor; (ivy Debtor or any guarantor of any Obligation shall (A) Le or becorne solveni thawever
detmed), or (B votuntamiy file, or have blid agaimst it mvoluntanly, @ petition under the United States Bankrupicy Code, o (C) il 4 Cotporation. paitticrshig, of Qi Zat
Lo issohog or baquidatod of ol a partnershiy, sufter the death of a partner or, if an individual, die, or (D) go out of busmess, (v) if Debtor s & corjorabion, ofe hai Lo o
e shares of volng stock of Detitor shall become owned by 4 sharehokder or shareholders wha were not owners of voliixg slock of Deblor o thie date of ths Agreeio
L DOOIGT S A partnorsiig, tore than 50 of the partnerstip interests in the Debtor shall becorne owned by a parner Or panners who were Dol pariners of Detdar
Sate of s Agreenient, vl Debtor shall consolkdaie with or merge into, or sell all or substantially all of 11s
Sbagor shalt b n detauit of dny ol as Obigatons 1o Secured Party

Aliy ¢

sels [0, any mdvidual, QorpOralian o 2Ier enil e

Remedies upon Event of Default. U the occurrence of an Event of Default under Secton 5 and at aily e thereaitey, Secured Party flidy Cavreise 4n 2ie L
SOWI G Adtits and Tetaies (e doclare alt uninatured Obligations to be immediately due and payabie, and the same shall thereupon e nnneaalely que and
Gpnd OF SH oioe Or deriand. i) exercise and entoree any or all nights and remedies avalable upon delault (0 4 secured pacy wider e Uritor:
Cnelacnng b ot winited 10 the right 1o (ake possession of any Coliateral, proceeding without judicial process or by judicial process (wihowl s pree
wiieh Detdor hereby expressly waves), and the nght (o sell, lease or otherwise dispose of any or all of the Callateral andd i oot e Hciew!
3 e Deotor o make the Collateral avalable to Secured Party at a place 1o be designaled by Secured Party wineh s 1eas0iAlly st e sl o boil
Seariies, At 1 notee (0 Dottor af Aty iiended disposition of Collateral or any other mtended action is required by law i) & partiCulAr inslaiee, suel notoe SHAl e et TS
ol Ciall, reasGhAee f gieost ol the tianner speatiod ny Section 7) at teas! 10 calendar days pror (o the date of ntended disposiion oF (Iher a0toi. (i caeicise
crInree At or all aitwer glhls or retnedies avalatde o Secured Party by taw or agreement against the Collateral. aganmst Detor or ajaimist aiy OO Jroisan O fiopxeony
g e oecurrence ol e Event af Detauit desenbed i Section S(vi(B), all Obligations shall be imnediately due and payabile without dettang or nobee feredl

Miscellaneous. This Aarovincal car Lo waned, modificd. amended. teminated or discharged. and the Securty Interest can Lo reicased. aniy caphclly i3 v
D Sevurea Party A waner signed by Secured Party shall be effective only in the specific instance and for the specilic pupose green Mere deia, o Janure
Lrecrage e eaereise of crtoreerient of any of Secured Pary's nghts or remedies. All nghts and remedies of Secured Party shall L cutiisialive aridd [hay Lo ca
SitRAAny OF OOCLITCOM 4l Secueed Pay's oplion, dixd the exercise or enforcement of any one such night or remedy shall nether Le a Ccondition 1o nor bar HASE Y S CRETEN
i tGreemens af anv oiher - Al notiees (o e given (o Debtar shall be deemed sulficiently given if delivered or mailed by registered or Cerilod thal, postage propad, 1
Dt dt 1ts adiress sol forh atove or al the most recent address shown on Secured Party's records. Secured Party's duty of care with respect (0 Collateral
LOSSOSSON (s np0sed Ly tan ] shall be deemed fulfilled it Secured Parly exercises reasonable care i physically satekecping such Callateral or i the Case of
I assesscn Of 4 balee or other (hird person. exercises reasonable care 1 the selection of the bailee or other third person. ana Scouned Party e fil
ATWISO STe R e A0leCl nsure oF care for &y Collateral - Secured Party shall not be obligated to reserve any nghts Deblor inay NAVE AGAINS 00T aries L0 Teakle
o OOt g Al Al 07 Aty il iAT fnanner or order, or 1o apply any cash proceeds of Collateral wi any partcular order of appheation Ths AQreeinetl shdil e Ll
ko i e o the Loenelit of Dettor and Secured Party and their respective heirs, representatives, suceessors And assigns dnd shall take erect ahien sigiiod I Do
0 Qeivered (0 Socured Party, ancd Deblor waves notee of Secured Party’s acceptance hereot. Secured Panty inay exeoute s AQrecrneni it A3 rp A for e astg
St i, bl ihe talure of Svewred Party 1o execute this Agreement shall not altect or nnparr the validity or effectiveness of this Agreemment A cartan phologiaihn ot
Grscueton of s Agrecincnd or Sl Aty inaneing statement signed by the Debtor shall have the satne foree and offects as the onginal 1or il fuigs0s O 4 o
srateient ExCopE o 1he ealon otbemise reguired by law, this Agreement shall be govemed by the mtemal laws of the State of Minnesola I aiy jaovision 07 apgid
CoCHIONT 1S Dk Gt OF LOEDITORAUIC 10 Ay respect, such illegalty o unientorceatility shall 1ol 4leet OIher ProvISIons OF df4Acalioss whist
et it i AQEeetnont shiat Lo constroedd as il the unlawful or UnENfOrCeAbIC Provision or AppiCation had Never Leen Contamed heran of preseabed e
SAUSeIARCAS AT WATTADS e i s Agrecinent shall survive the executron, delivery and performance of 1his Agreeent and Hie Creabicn and paiinol of Hie
CiigAtons e AQUectinend os SO Ly (iore (hatl one person as Debior. the tenn “Deblor® shall refer (o cach of themn separately and (o Lot or all ol ihen oty
o st b Lo Lol severally and jouitly with the other(s), and the Obligations shall mclude &l detrs, labiltios and obligations owed ¢ Securca P
it s 0 L Doty i several or 4l Debtors gomstly or jointly and severally, and all property desentied i Section 1 shall be iocluded as part of e o
S OWMOE o [y Ly Ll ar Al Detiers o s ownextin whole or 1) part by one (or maore) of thep. There shall be (1) counterpart af thius AGreement 20 1wl e 1Ak
Zridiva Tt catent tal s Agrecmient consylules chaltel paper (as that lern s defined by the Unitorin Cotnnercial Code). a seeunly illterest oty iy e 2reqind

(o Agrecsnent tarkest " Onginar - DEBTOR HEREBY WAIVES ANY RIGHT TO A JURY TRIAL WITH RESPECT TO ANY MATTER UNDER OR iN CONNECTION WITH
THE SECURITY AGREEMENT
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Wells Fargo Equipment Finance, inc. NO tary P ag e

530 5th Avenue
15th Floor
New York, NY 10036

STATE OF )

COUNTY OF )

On this ﬁ' day of l \% , before me, a Notary Public of the County and State
aforesaid, personally appeared_ﬁea_njﬂggv to me personally known, who being by me duly
sworn, says that he is the President of Belvidere & Delaware River Railway
Company, Inc., a corporation, that said instrument was signed on behalf of said
corporation by authority of its Board of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

AS WITNESS my hand and notarial seal.

-

~ Jbuan

Notary Puigligy ot New Jersey
Matan Larowe
My commission expires: My Commiasion Expires Juin 2, 2008
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